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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION CE)M?r Numeer. ‘i 3235'2376
Washington, 0.C.20549 xpires: A 30,20
Estimated average burden
hours per response.......... 16.00
FORM D
NOTICE OF SALE OF SECURITIES
SECUSE ONLY
PURSUANT TO REGULATION D -
efix Senal
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION I ——
] l

Name of Offering {[_]J Check if this is an amendment and name has changed, and indicate change.}
D&A Convertible Securities Fund (Il L.P.

Fiing under{Check box(es) that apply). D Rule 504 D Rule 505 B Rule 506 D Section 4(6) D ULOE
Type of Filing: [ New Fiting E Amendment

A.BASIC IDENTIFICATION DATA
T.Enter the information requested about the issuer
Name of [ssuer{ K] Checkil (his is an amendment and name has changed, and indicate change.) H“m Ilm I“Hllm ulm"l‘ |“‘|H|H ‘I“ m‘
D&A Convertible Securities Fund UL, L.P 07 077 537
Address of Executive Offices (Number and Street, City,State Zip Code}) Telephone Num
10251 Vista Sorrento Parkway Suite 200 San Diego CA 32121 619-308-3700

Address of Principal Business Operations (If different from Executive Offices)

Telephona Number{inciuding Area Code)
(Number and Street,City,State Zip Code)

Brief Description of Business;  CA LP formed to invest in convertible bonds adn cash, seeking capital appreciation

Type of Business Organization E SEB

corporation limited partnership, already formed other (piease specify): |imltedllaﬁitity
& 207

D business trust D limited partnership, fo be formed

MONTH  YEAR ) FIN
Actuat or Estimated Date of Incorporation or Organization: m m Actual D Estimated ANC'AI'

Jurisdiction of Incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state: “
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

FEDERAL:
Whio Must Fils: All issuers making an affering of securlties in reli on an ption under Reguiation [ or Section 4(8), 17 CFR 230.501 st seq. or 15 U.5.C 77 4(6).

Whan ta Fila: A notice must be filad no later than 15 days after the first sale of securities in the offaring. A notica is desmed flled with the U.S. Securities and Exchange Commision (SEC)
on the sariier of the dats it Is recsived by the SEC at the address givan below or, If recsived at that address after the date an which it is due, on the dats It was mailed by Unitad States
megistarsd or certified mait to that zddress.

Whars to File: LS. Securities and Exchange Comrission, 450 Fifth Strast, N.W,, Washigton, D.C. 20549,

Copias Required: Five (5) copies of this natice must be fled with ths SEC, one of which must be manually signed. Any Copias not manutly signed must be photocopiss of the manually
signed copy or bear typed or printed signatures.

Information Required: A new flling must contain all Information requested. Amsndmaents need only repart the nama of the issuer and offering, eny changas thereto, the information
requested In Part C, and any materisl changes from the inf: jon previously iud in Parts A and B. Part E and Appendix nead not ba filed with the SEC.

Filing Fee: There Is no fadaral filing fes.

State:

This notics shall be used to indicate rellance on the Uniform Limited Oftering Exsmption (LFLOE) for sales of securities in thase states that have sdopted ULOE and that have adoptad this
form. lssuers relying on ULOE must file a separate natice with the Securities Administrator in each state where salss zre to be, or have besn mads. If » Stats requires the psyment of a fes 23
a precondition to the ciaim for the exemption, a fes in the proper amount shall accompany this form. This notice shall ba Aled in the appropriate states in accordance with state law. The
appendix to the notics constitutes & part of this notice and must be completed.

ATTENTION
Failure to file notice In the appropriate states wil! not result in a loss of the foderal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an avaitable state exemption unless such exemption is
pradicated on the filing of a federal notice.

Persons who respond to the collection of inforration contained in this form are not
required to respond untess the form displays a curently valid OMS cantrol number
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A.BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
i Each promater of the issuer, if the issuer has been organized within the past five years,

ii. Each bereficial owner having the power to vote or dispase, or direct the vote or disposition of, 10%
or more of a class of equity securities of the issuer;

iii. Each executive officer and director of corporate issuers and of corporate general managing
partners of partnership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: [JPromoter [ Beneficial Owner {(]Executive Ofiicer [(dbirector K] General and for
Managing Partner

Full Name(Last name first, if Individual}

Dunham & Associates Securities, Inc

Business or Residence Address {Number and Street, City,State ,.Zip Code)
10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box{es) that apply: [ ]Promoter [T]Beneficial Owner K7 Executive Officer [oirector [] General and for
Managing Pariner

Full Name({Last name first, if Individual)

Dunham Jeffray A .

Business or Residence Address {Number and Street, City,State ,Zip Code)

10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121

Check Box(es) that apply: [ ]Promoter [T] Beneficial Owner Executive Officer [ ] Director [] General and /or
Managing Partner

Full Name(Last name first, if Individuai)

tverson Denise

Business or Residence Address (Number and Street, City,State ,Zip Code)
10251 Vista Sorrento Parkway,Suite 200 San Diego CA 92121
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer saold, or does the issuer intend to sell, to non-accredited investors in this offering? . ........... .. ® O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? . . ... ....... ... .. ... oL $ 250,000.00
Yes No
3. Does the offering permit joint ownershipofasingle unit? . . ... ... .. .. ... X |
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or simitar remuneration for solicitation of purchases in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor with a state or states, ist the name of the broker or dealer. If more than five (5) persons to be listed are
assaciated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
H-Beck, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code}
11140 Rockville Pike-400 Rockville MD 20852
Name of Associated Broker or Dealer
H-Beck, Ing.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) . ... ............. .. i O A
States
Al 0O Ak O a2z 80 RO cad cold end egd ead m O wafd s 0 o O
g m Qg w0 IO 1O wa O mejd o0 a0 mg O N8 sy 0O (Mo O
Mg mnerd g WO g WME O NepOd o0 foH 0 ok 3 [(orR O [PA] O
RI O (sc10 000 ovyO mMd 0O wnQO O vaOd mwad wifl ] O Wy [PR] [
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) . . . ........ ... . [ Al States
(AL O (a0 (az1 0 @wRIO [cA D o0 end ee g e O a0 m O oy O
g N8 a0 10O kMO pad MO MooO maO Mo g mNO (ws)O o0
MmO mNerQ s wHO NS O (wiO i wol@Q H B [k 0 (0! O PA} O
RI O 510 so10 OO MO pnd O wvald mwad il w0 w0 (PRI O
Full Name (Last name first, if individual)
Dunham and Associates Investment Counsel, Inc.
Business or Rasidence Address (Number and Street, City, State, Zip Code)
10251 Vista Sorrento Parkway, Suite 200 San Diego CA 92121
Name of Associated Broker or Dealer
Dunham and Associates Investment Counsel, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individuat States) . . . .......... .. . i .. BJan
States
w0 kO ma>g RO cad cod enf wegd d (Fy O a0 H O pop O
O O el O K13 O a0 Ml mojd maO mp O w0 sy O mo10d
mnO weld mnviO O WO O O el mol0 o0 e« 0 (o] O PA O
R O (scp 0 sop0O om0 a0 wnQd o0 vaO wal] pwall wy ] mwyi[d PRI O]

{(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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"C. OFFERING PRIGE, NUMBER OF INVESTORS,EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities inctuded ir this offering and the total amount already sold.

Enter "0” if answer is "none” or "zero”. If the transaction is an exchange offering, check this box D and
Indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security o#grgirr\;g:r:ie Amoug:)lﬁ:jiready
(7o OO O VUE SO P UU PP PO $
EQUILY ..ottt $
D Common D Preferred
Convertible Securities(including warmrants}...........c..ccooi $ $
Partnership Interests.........ocoo e $  $100,000,000.00 § $55,076,343.91
Other(Specify ) ISR % $
TOAL e e $ $100,000,000.00 § $55,076,343.91
Answer also in Appendix, Column 3, if filing under ULOE
2.Enter the number of accredited and non-accrediled investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Aggregate
504 indicate the number of persons who have purchased securities and the aggregate dollar Investors Dollar Amount

amount of their purchases on the total lines. Entar "0" if answer is "none™ or "zero”. of Purchases

ACCTROI B INVESIOIS. . oo oottt ie s i rrrresrrressrgee e s e s eereeermbmbe st bar s s b arensrnsaesanneen 67 $  $55,076,343.99
0 $ $0.00

NON-ACCredited INVESIONS. ...coi i i ee e e e e e e s s setrrtrnenss s snasensmtees s e b bbb ranen

Total(for filing under Rule 504 only)........coiini )

Answer alsa in Appendix, Column 4, if filing under ULOE

3. If this filing is for an offering under Rule 504 Or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve(12) months pricr to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

. Type of Dollar Amount
Type of offering securities Sold
[ T = - T U PP ST P U PP PP PITRPRO

REQUIAEON A .. ..ottt e e e

& H 9 en

Regulation 504...........coceirivmimrirer e
Total e

4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities

in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information

may be given as subject to future contingencies. If the amount of an expenditure Is not known, fumish an
estimate and check the box to the left of the estimate,

Transfer Agent's Fees.............oriciiiinnin e E] $0.00
Printing and ENGraving CostS. ... E] $1,000.00
LeQal FEBS........o.cvcvreeir et sese st bsb s b ar e EI $4,000.00
ACCOUNENG FBES.......ceeeoeriernreeiserecesnaeaesesscisesrenesses st snes E $0.00
ENGINEEMNG FEOS......o ettt sns s El $0.00
Sales Commissions (specify finders' fees separately)...........cocvieiin El $1,000,000.00
Other Expenses(identify)..........cccooovenenn. El $0.00

) (17 RO OO OO OO K] $1,005,000.00
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b. Enter the diffarence between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished In response to Part C- Question 4.a. This difference is
the "adjusted gross proceeds to the ISSUBE. ... e s

5. indicate below the amount of the adjusted gross proceeds to the issuer used or proposed o be
used for sach of the purposes shown. If the amount for any purpose s not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the Issuer sel forth in response to Part C- Question 4.b.above.

Salaries andfees...........cccoevvvrvrrriininnes

Purchase of real estate..............cceeeec

Purchase,rental or leasing and installation of machinery and equipment.......

Construction or leasing of plant buildings and facilities............ce....

13
F]s
K]$
K]s

$175,000.00

$

Payments fo
Officers,
Directors, &
Affillates

K]$
$0.00 E|$
0[]3

$0.00 E] $

Acquisition of other business (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of
another issuer pursuant 0 @ MENger)........ccveriniisenirerieesrnessses

Repayment of indebtedness...............

working capital......... ..o,

Other(specify):

Column TotalS.....coveereeverereeeercirrereeeaes

Total Payments Listed(column totals added)........ccocoiirinrencnenn.

K]s s0.00 K] §
E] $ $0.00 E] $
$  $98,820,00000 K §
E $ $0.00 Ej $
E] $  $98,995,000.00 E %

$98,995,000.00

Payments to
Others

$0.00
$0.00
$0.00
$0.00

$0.00

$0.00
$0.00

$0.00
$0.00

E $ 198,985,000.00

D.FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under
Rule 505, the the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange
Commission upon written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant

to paragraph (b)(2) of Rule 502.

Issuer({Print or Type)

Signature Date
D&A Convertible Securitles Fund Ill, L.P .
Awst 5o | 09/27)0m
Name of Signer{Print or Type) i of Signer{Print or Type) / i

Denise lverson

Chlef FInancial Officer

ATTENTIORM

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C.1001.

2003 © Blue Sky MLS, Inc.
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1. Is any party described in 17 CFR 230.262 presently subject fo any disqualification
PrOVISIONS OF SUCK TUIBT.....coovveiiieeii ittt sietsessesssss e ssrsasssaer e Yes No
0 K

See Appendix, Column 5, for state response

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this nofice is filed, a
notice on Form D(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information
furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to
the Uniform Limited Offering Exemption{ULOE) of the state in which this notice is filed and understands that the issuer
claiming the availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on
its behalf by the undersigned duly authorized person.

|
Issuer(Print or Type) Signature Date | ~
D&A Convertible Securities Fund Ilf, L.P / {OJ\M Q 5‘ d/ 0? / Q r, O l"]
- 1

Name(Print or Type) 'Ling(Print or Type)
Denise verson Chisf Financial Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every
notice on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy

or bear typed or printed signatures.
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